MAYOR & COUNCIL AGENDA COVER SHEET

- MEETING DATE:
May 17,2004

CALL TO PODIUM

Tony. Tomasello Assistant |CJty '
Manager .

' RESPONSIBLE STAFF: |
- Tony Tomasello, Assistant City
Ménager. -

Cindy Hmes Olde Towne E
Coordlnator .

AGE_NDA ITEM:

(please check one)

TITLE

‘An-Ordinanceto Enact New- Chapter 6B of the City Code, Entitled

"Galthersburg Arts and Monuments Funding Corporation, Inc.,” so -

| as o Authorize the Creationof a Fundralsmg Organization for the

Clty of'Gaithersburg to Helghten Awareness.of and Seek Support
for Arts and Revitalization: Inltlatlves wﬂhln the C|ty of Gatthersburg
and. [ncorporatlon Thereof

"SUPPORTING'BACKGROUND

‘Presentation

-] Proclamation/Certificate

. |sAppointment

"] Public Hearing -

‘Historic. District

“Consent Item

‘Ordinance

| Resolution

X |iPolicy Discussion

"V "Work Session Discussion Iteth’

" Other:

|
- PUBLIC HEARING HISTORY:

(Please complete this section if agenda itemn
is a public heer@g) '

Introduced _ 03-15-04 .

| The Gaithersburg Arts and Monuments Funding Corperation, Inc.’
-is'being established to helghten awarenéss of and seek support for

rewtallzat]on and arts initiatives’ ‘within the City of Galthersburg

The corporatlon s act|V|t|es w1|| inc ude

. Identlfymg, orgamzmg promotmg and managing
fundraising activities for City approved prOJectlprograms
Establishing donor-contacts

« Accounting for donated funds
Creatlng and dlstrlbutlng promotlonal/mformattonal matenal

The Galthersburg Arts and. Monuments Funding Corporation
members will work closely. with the following established City

committees: Art in Public Places, Galthersburg Cultural Arts
Adwsory Commﬁtee and the. Olde Towne Advisory Committee.

A Public Hearing was held on April- 19 2004 and the record was

closed on May 3, 2004. ‘No addlttohal correspondence was |

recelved

 Attached for your rewew are the Articles of Incorporatlon and

Bylaws for the Ga|thersburg Arts " and Monuments Funding |
Corporatron These documents have already been reviewed by the
City Attorney. - :

) Upon adoption, the ordinance enactmg Chapter 6B of the City .
| Code takes 20 days to.go into effect. Once the ordinance is in

effect,- the public will be given 30 ~days to comment on both the

I Articles “of Incorporation and the. Bylaws. During that 30-day ¢
' perlod nominations for board members will be accepted.

N .DESIRED OUTCOME

Advertised 04-07-04
Hearing Date = 04—.1é9-04_ |
Record Held Open | 10 days
Policy Discussion e e

Adoption of Ordlnance




AN

§ 6B-1.
§ 6B-2.
§ 6B-3.
§ 6B-4.
§ 6B-5.
§ 6B-6.
 § 6B-T.
 § 6B-8.
Sec. 6B-1. D

For purposes
(a)

)
©

(d)

ORDINANCE NO.

ORDINAN CE TO ENACT NEW CHAPTER 6B OF THE CITY CODE,

ENTITLED “GAITHERSBURG ARTS AND MONUMENTS FUNDING CORPORATION,
INC.,” SO AS TO AUTHORIZE THE CREATION OF A FUNDRAISING ORGANIZATION

' FOR THE CITY OF GAITHERSBURG TO HEIGHTEN AWARENESS OF AND SEEK

' SUPPORT FOR-ARTS AND REVITALIZATION INITIATIVES WITHIN: THE CITY OF

GAITHERSBURG AND INCORPORATION THEREOF

BE IT ORDAIN ED by the Mayor and City: Councﬂ of the C1ty of Gaithersburg, int public
- meeting: ahssembled that new Chapter 6B of the'City Code, titled “Gaithersburg Arts and
Y

uments Fundrng Corporatlon Inc.,” is hereby enacted 10 read as follows: -

Chapter 6B :

e Galthersburg Arts and Monuments Fundmg Corporatlon, Inc.

. Deﬁmtrons

F mdlngs General Intent

: _Galthersburg Arts and Monuments Fundmg Corporanon Inc.; Generai Creatlon

‘and Putposes/ Services

i '-VFundmg

“Board of Directors of Corporatmn Employees Other Organlzatmnal Matters
.Garthershurg Arts and Monuments Funding Corporatron Inc — Powers

Annual Report and Accounting

Termination of Garthersburg Arts and Monuments Fundlng Corporatxon Inc.;
_D1ssolutlen

iefm_itions.‘ :

of t]:us 'ehapter, the following terms have the-nleanings indicated:

ZBoard of directors means the board of dlrectors of Galthersburg Arts and
_ Monuments F undlng Corporatlon Inc., as created and spe01ﬁed herein.
.--Cz"ty"means- the City of Gaithersburg, Maryland

Czty Manager means the manager of the C1ty of Galthersburg, MaryIand or his
authonzed designee. .

Corporatzon means, the Galthersburg Arts and Monuments Fundmg Corporatron
Inc created under section 6B-3. .

. e



(e) - Department means a City department, principal office, or other office that the City
‘ Council designates to perform functions under this chapter. Department does not
| include the Gaithersburg Arts and Monuments Fundmg Corporatlon Inc.

Sec. 6B—2 Fmdmgs, General Intent.

'-The Ga1thersburg Arts and Monuments Fundlng Corporatlon, Inc. is bemg

I established to:heighten awareness of and provide support for revitalization and
. arts initiatives; projects and programs within the City of Gaithersburg. The City’s

| -revitalization program, as set forth in the Strateglc Action and Downtown Plan, -
seeks to establish the Olde Towne Central Business (OTCBD) d1stnct as the’ civie,
social and cultural heart of the City.  The organization’s broad-based focus serves
to - beneﬁt arts: programs, projects and initiatives throughout the’ City. The -

. act1V1t1es of the organization W111 include:

@

(1)  Identifying, orgamjz_mg, promoting = and managing. fundraising.
- events for City-approved _proj ects/programs;

(2)  Establishing donor contacts;
(3) * Accounting for donated funds;
| : '(4) Creating and distributing promotionalfinformational material.

(b) | The -corporation hereinafter created will, in cooperation with and with the support
of the City, provide an administrative, regulatory and financial framework
* through which to accompllsh these goals

Sec. 6B-3. (xalthersburg Arts and Monuments Fundmg
: (,orporatlon Inc ; General, Creanon and Purposes/Semces

(a) General. The Galthersburg Arts and Monuments Funding Corporation, Ine. may
- | be created under this section for the benefit of Gaithersburg arts and revitalization
.programs ‘projects and initiatives. The corporation created under this section is a
public. mstrumentahty of the City. The corporation is not within the executive or
legislative branches of the City government, is separate and distinct from the City,
~and is an independent entity. To the extent not inconsistent with this section or

' subject -to all requirements applicable to mnonstock corporations under the
Corporations & Associations Article of the Maryland ‘Code. The corporatlon
performs tasks of beneﬁt to the govemment and the pubhc generally :

) (b) Cre_atl-on . _ : - . | e -;:..

| () - The GaJthersburg Arts and Monuments Fundmg Corporatlon Inc. shall
4 ‘hereafter be created, and 1ncorporated, as prov1ded by apphcable laws to

Article 23A of the Maryland Code, the corporation may exercise all powers and is



xe)

(3

@

(5)

©)

undertake  those functions ‘and duties, and exercise that authority as.

-provided by this chapter, arid the corporation charter and bylaws for that
‘area identified in section 24-160F.3 of this. Code. :

‘The corporation shall be empow'ered' to.-_enter.into Written._agreement_s to-
effect the general goals and intent of this chapter, but'is not empowered to
encumber any assets or revenue of the City:

The corporation may be created by the adoption'of a resolution by the City

Council. The public must be given at least thirty (30) days to comment on
the proposed_articles of incorporation and bylaws before the’ council -

' adopts ‘the' resolution. The. resolution - “must: approve articles of

meorporatlon that state the:

A - ‘Name'Of the corporation;

B) .Names addresses and terms of office of the first directors of the
corporatlon : -

©) Location of the principal office of the corporation;

D) - | Purposes for which the c.orporation is formed; and

() Powers of the corporation, subject to the restrlctlons or 11mltat1ons
- on the powers of the corporation in this section and in Article 23A.
- and the Corporations & Ass001at10ns Article of the Maryland

: Code :

The resolution adopted under paragraph (l) must also approve proposed
bylaws for the corporation that include provisions requlred under section
6B-5.

'The City Manager or any other person de31gnated in the resolu‘oon adopted '

under paragraph (1) must execute and file the articles of incorporation for -
recording with the State Department of Assessments and Taxation. When
the articles of incorporation are accepted for recording by the Department

of Assessments and Taxation, the corporation becomes a body corporate,

lawfully and properly created and authorlzed to exercise its powers.

The City Council may amend the articles of 1ncorporat10n by resolution.

-Any amendment must be filed and recorded with the State Department of
* Assessments and Taxation. A copy of the articles of i meorporatmn and any
_ '.amendment must be filed with the Clty Manager



(7}  Amended articles of incorporation must be filed and recorded with the
State Department of Assessments and Taxation. A copy.of the amended
artlcles ofi 1ncorp0rat10n must be filed with the C1ty Manger. .

© - Purposes/ Services

' _(1) :_ Identrfyrng, organizing,. promoting and managmg fundrarsmg events for
Clty approved proj ects/programs

(-2) Estabhshmg donor contacts;
(3)' Accounting for don_ated fund_s;-

' (4).  Creating and distriButin_g promotional/informational material.

(5)  Such other services as may_ be detailed in the charter of the corporation.

' Sec 6B-4. Fundmg
(a)- The corporatlon may solicit the fellowmg sources of fundlng
.(1) Glfts, grants, donat10ns and--b_equests;.
o 2) .Any'“federal or state funded, .insured or guaranteed'_grant'

(3 Mernberslnp fees or annual dues charged to voluntary members of the
; 'corporatlon and

' (4} ' Any other funding rnechanism euthorized by 1aW '

by | F unds or in-kind services received frorn the City of Ga.lthersburg can only be used
for administrative act1v1t1es : -

() | Funding restrictions.

SR ’Ihe corporatlon may not pledge or encumber ‘the assets or general

- - revenues of the City.

' (2) Subject to' the limitations and restrictions set forth in this chapter and K

L notwithstanding any other law, ordinance, charter, or bylaw to the -
‘contrary, the corporation may borrow funds for authorized purposes only”
if approved by resolution- of the City. Councrl

(d) Use of funds The corporatlon rnust use funds obtalned under ﬂ’llS section only:




| .(1') ~~ For the purposes of the. corporation, as set forth in section 6_]_3-3 and as -
' “may be restricted in section 6B-4(b) and (c), of this chapter.

“Sec. 6B-5 Board of directors of corporatlon, employees, other orgamzatmnal

()

©

(d)

' matters
@ Appomtment and conﬁrmanon of board of directors. Exoept as otherw1se

- provided in the resolution c:reatmg or amendlng the charter of the corporation, the
| ‘board of directors of the corporation has no less than six (6) members. Members
Care appomted by the mayor and confirmed by ‘the City Councﬂ The mayor must

appomt the members of the board of drrectors S0 that

.(1) : One (D member is, at the time of their apporntment a member of the Olde

'Towne Adwsory Comm1ttee and shall servea three (3) year term;

2). One (1) member is, at the tlme of their appomtment a member of the Arts |
S im Pubhc Places Commrttee and shall serve a three (3) year term;

| (3)“ "~ One (1) member is, at the time of then‘ appointment, a member of the

”Galthersburg Cultural Arts Adv1sory Comm1ttee and shall serve a three (3)
yearterm;

(4) = Two (2) members are'At-Large_ merbers capable of representing arts and
~ revitalization interests and each shall serve a two (2) year term;

(5)  ‘One or more are ex-officio, non-voting members The Mayor may serve as
an ex-officio or designate one or more members of the City Councﬂ to .-

serve in ‘that capac1ty

Removal. The rnayor with the approval of -the Crty Council, may remove a -

" memiber of the board of directors for malfeasance, misfeasance, or nonfeasance or
“other reason specrﬁed in the bylaws of the corporatlon :

-'Dutles The board of dlrectors shall d1rect all aspects of the program management

and finances of the corporatlon

Compensatlon, relatlon to C1ty retirement syster’n'_._'

(1) | A member of the board of directors shall serve without compensation

‘ (2)_- * Members ‘of the board of directors appomted pursuant to section 6B-

. S(a)(l) (2), (3) and (4) are not employees and are not ehglble to receive
benefits under the C1ty retirement system for services rendered as a board '
member. - :



©

&

(®)

Procedures, attendance and ethics.

W

@

-The 'board ef dneetors may establish its own rules of procedure. These
‘rules. may be included. in the bylaws of the corporation. The board may

adopt a rule that allows for removal of a member by the Mayor, upon
recommendation of the board, because of fallure to attend meetings or

: other reasons.

)

Members of the board of directors appoi'nted pursuant to section 6B-

- S5(@)(L), (2), (3), and (4) are not subJect to.Chapter 7A (Ethics), but must

comply with all bylaws pertaining_ to eﬂncal conduct by -the: board of

: dlrectors approved by the City Council under subsectlon o of ﬂhlS section. -

Bylaws.

FOE

At the orgamzatlonal meeting of fhe board of dl’rectors requlred under -
Section 2-109 of the Corporations & Associations Article of the Maryland -

Code, the board must adopt the bylaws dpproved by the City Council

~under section 6B-3. Any later proposed amendment to the bylaws must be

submitted. to the City Couricil for approval at least sixty (60) days before

~ the board of directors takes final action on the amendment. All bylaws

must: be- filed Wlth the C1ty Manager within ﬁve (5) ‘working days of

' adOptlon

_ -The bylaws may contain any provision not mcons1stent with law or the

articles of incorporation of the corporatlon to regulate and manage the
aﬂ'alrs of the corporatlon The bylaws must contain prowsmns that:

(A)  Protect agalnst any conﬂlct of mterest or smular 1mp1ropr1ety by
 members of the board of directors or the executive director or any -
other employees, mcludmg seli- deahng and collusive practices.

“This requirement includes a prov1510n for the disclosure of a

financial or similar interest of any person in any matter before the

corporation and the establishment of conditions under which that
person is disqualified from part1c1pat1ng in -decisions or other
~.actions in which there is a conflict between the person's official
duties and private - interests. Appropnate remedies ~against
-violation, including removal or termination, must be provided.

(B)  Provide for competitive pfocwement for goods and servilces '
(©) ‘Prowde for surety bonds or- sumlar mstruments to protect against

misappropriation of funds by directors or employees of the
-corporatlon responsﬂ:)le for the handImg of corporation funds...

Comm1ttees The board of directors ‘may be suppox’ced by comm1ttees which
_oversee the management of- other functions of the corporatlon Each commxttee -



®

‘will have a board member serving as a liaison and can mclude persons who are
not on the board of" dlrectors

| Clty staff assistance. The City Manager may designate'Ci:ty employees to assist-
- the board of directors. Such employees shall not be deemed to-be employees of
the corporatlon : . '

: Executwe drrector agents and employees The board of d1rectors may engage an
*_executive director with substantial experience in managing the affairs of the
: corporatton In lieu of an Executive Director, a City staff member may assume all

| powers and duties that may be delegated to the Executlve Director from time to

@

) -

! fime w1thm the bylaws The board may employ, or ‘contract with, other persons to

_assist 1h carrymg out the corperation's functions. An- employee of the corporation
isnot a City* employee under Chapter 17 (Personnel) nor'a public employee for
- purposes iof Chapter 7A (Ethics). An employee’ of the" corporation must not
- participaté in or receive benefits from the C1ty retirement. system for service as an
employee w1 ] the corporatlon

Insurance. The corporanon must secure reasonable and appropnate insurance for
1ts aet1V1t1es '

Pub11c1ty The Galthersburg Arts and Monurnents Fundmg Corporatlon Inc may
publicize its activities through newsletters or other media. It may sell advert:lsmg.
in its pubhcat10ns as well as the sale of souvenirs or other promotions.

Sec. 6B-6. Galthersburg Arts and Monuments Flmdlng Corporation, Inc. -Powers

(a)

! Powers. To further its statutory purposes but subject to the llmttatlons in

subsechon (b) of this section, the corporat1on may:
(D Acqulre hold and use personal property and other property rights
' necessary to achteve its purposes 1nclud1ng acquisition by purchase lease

or license;

@ Make contracts; meludmg employment contracts and contracts for goods
and services;

(3)  Sue, and be sued;
G Aecep't' grants gifts or other contributionS'

(5 | Establish commerc1a1 bank accounts, w1th any earnmgs on funds 1nunng

to the corporatron and -

' ; (6) Take other-necessary'or_ _convenient actions. -



(b)

©

(d)

e

Limitations. The corporation may not:

O
NOR
@

C

(2

Pledge the full faith and credit of the City;
IS'sue bonds or notes; |

-Exercnse any pohce or general power of the Crty, except those expressly

authonzed by law _

Exerolse the power of emlnent dornam

‘Lease any property as tenant for a term of years beyond the date of
- termination of the corporation. -

'L Apphcabl-hty of C1ty procurement pohcles.
)

The requlrements of the C1ty Charter do not apply to procurement by the

“corporation: The corporation must submit a report to the Mayor and City
‘Council by September 1 of each year, descrlbrng achlevernent of those

goals in the prior fiscal year.

The corporation should pa.'rticipat'e in the; City cooperative purchasing
program to the fullest extent practicable a.nd cost effective.

Clty not liable; suits by corporatlon against C1ty prohlblted styhng of suits by or
agalnst the corporation City Attorney :

_(2)_
(3)

)

The City, its officers, employees and agen‘és are not liable, in contract or _

© tort, for any obligation, act or omission of the corporation or its agents or

employees Any contract execited by the corporatlon must state that the -
City, its officers, employees and agents are not liable for any obhgatron of
the corporatron under the contract.-

~ The corporation or its employees and contractors may not sue the City as

plaintiff.

A lawsurt brought by or against the corporatron must specifically name the

. corporauon

The Clty At‘tomey is the legal advisor to the corporation and must be

notified of any legal action by or against the corporation. This paragraph - |

does not prohibit the corporation from - hmng addltronal legal counse]

approved by the City Attomey _ N



Sec. 6B-7. Annual Report and Acco‘unting :

- -Annual report. The corporation must maintain 1ts books, accounts and records, a.nd shall

file wi
fiscal
submi

ith the Mayor and City Couneil of Galthersburg, an annual report at the end of ifs
year. The Corporatlon will also; in conjunction with the City’s Director of Finance,
t-an accounting of all corporation funds and a listing of the location thereof, ' The

time ‘for ‘submission of the annual report and accounting shall be speclﬁed by the City

Mana
by an
time 1

er. All books'and records of the Corporation may be inspected by a:ny ‘director and

y authorized employee ot auditor of the: City of Galthersburg at any reasonable
ipon’ request to the Executive Director. S :

E 'Sec GB 8. Termmatlon of the Galthersburg Arts and Monuments Fundmg

¢

(@

®)

(d)

,orporatlon, Inc..

Articles of dissoluﬁon must be filed and recorded. with- fhe State Department of
Assessments and Taxatlon A copy of the artlcles of dissolution must be filed with

| i the C1ty Manager.

- When the corporation terminates, all contracts and services must terminate unless
expressly assumed and mamtalned by the City.

© |

Dlssolu‘uon of the corporatlon is govemed by Sectlon 5—208 of the Corporations.
& Associations Article of the Maryland Code. Subsequent to any restriction on

* individual donations as agreed to by the board of directors, any assets remaining

after all liabilities and obhgatlons of the corporatlon are ‘satisfied must be
dlstnbuted to the City government '

Notvnthstandmg any‘tlung to the contrary contamed in thlS sectlon ‘the

- corporation may be terminated at any time after adopt;lon of a resolution by a

super-majority of the City Council (i.e., four (4) members) if the corporation has
been operated in an ultra - vires . manneér, or in the event of misfeasance,
malfeasance - or nonfeasance by the board ofl directors. Termmatlon and
dissolution is governed by subsections (¢) and (d) of'this section.



ADOPTED this 17th day of May, 2004, by the City Council of Gaithersburg, Maryland.

SIDNEY A. KATZ, MAYOR and _
Président of the Council

- DELIVERED to the Mayor of the City of Galthersburg, Maryland, this 17 day of May,
- .2004. APPROVED by the Mayor of the City of Ga1thersburg, Ma.ryland this 17® day of May,
2004. v _ _ '

i .- SIDNEY A KATZ MAYOR

THIS IS TO CERTIFY that the foregoing Ordinance -
‘was adopted HJy the City Council of Gaithersburg, in
_ public meeting assembled, on the 17" day of
‘May, 2004, and the same was approved by the
-Mayor of the |C1ty of Gaithersburg on the 17 day of
May, 2004. ThIS ordinance will become effective on
' _the 70 ~day of |June 2004 :

- DAVID B. HUMPTON, City Manager -

T



ARTICLES OF INCORPORATION
OF
GAITHERSBURG ARTS AND MONUMENTS FUNDING CORPORATION, INC.

A Nonproﬁt Corporation

I, Sidney A. Katz, Mayor of the City of Gaithersburg, Maryland, 31 S. Summit Avenue,
Cra:ithc::rsburg,I MD 20877, being at least eighteen (18) years of age, hereby form a Corporation
under and. by|v1rtue of the General Laws.of the State of" Maryland and Sect1on 6B, Galthersburg‘
City Code. | _ o

I ARTICLEL NAME
The name of the Co:fpofation (which is hereinafter referred to as the “Corporation™) is the

_Gaithersibutg Arts and M_onuments Funding Corporation, Inc.

ARTICLE IL DURATION

The penod of duratlon of the Corporatmn shall be perpetual pr0v1ded however that the
Corporation shall cease to emst .

A. |:Upon resolutlon of the Galthersburg Clty Councﬂ as prov1ded mn Chapter 6B '
§6B-8, Galthersburg Clty Code and

B. Upon. d1ss01ut10n as prov1ded above Articles of Dissolution shall be ﬁled
‘with the Maryland State Departmient of Assessments and Taxation.

ARTICLE II. PURPOSES

Section 1. - No part of the funds or revenue of the Corporatlon shall inure to the beneﬁt of or be
distributable fo its directors, officers or other private persons, except that the Corporation shall be
authorized and empowered to pay reasonable compensation. for services rendered and to make
payments and| distributions in furtherance, of the purposes set forth in Article I1I hereof.

Section 2. | The Corporation shall at all times conduct its ﬁnancnal and other affairs so as to
retain its statps as a non-taxable corporation organized to fulfill the purposes set forth in these
Articles. The Corporation shall to the fullest extent possible under law, conduct its affairs in a -
manner consistent with the tax-exempt status of- organizations under the Internal Revenue Code
of 1986, and |subsequent revisions of the. federal tax laws, ‘as 1s requlred to mamtam the tax-
exempt status of the Corporatlon _




| e

~ Section 3. The Corporation is .organized and shall be operated exclusively as a- nonstock
~charitable organization. Included among the purposes for which the Corporation is organized
under the authorrty of Chapter 6B Garthersburg City Code, are:

'(1) - Provrde suppor.t to the City of Gaithersburg, Maryland'

Q) | Helghten awareness of and seek support for revrtalrzanon and arts initiatives
- | within the City of Garthersburg, | '

: (3~j ' To raise ﬁmds and use those- funds for revitalization and arts programs and capital -
- | projects approved by the Mayor & City Council; the City Manager or thelr-
: des1gnee All funds must be used within the C1ty of Ga1thersburg, S

@ -Identrfy, organize, promote and manage flmdrarsmg events for Clty approved'
_rewtallzatlon arts ‘programs and capital proj jects; :

(5) - Estabh_sh -donor contacts;
(6) | Account for donated funds;
(7) | Create and. distribute prornotionallinformational rnaterial'

8 i Prepare sponsorshrp and naming rights packages for approval by the Mayor and
Crty Councﬂ m support of capital projects; -

® Perform all other related dutles as determrned ﬁom time to time by the board. of
drrectors .

Section 4. The Corporanon shall be. nonpartlsan nonsectronal and nonsectarian. It shall take'
no part in, of lend its support to any 1nd1v1dua1 ca.ndldate for pubhc office, or to any- political

party.

- Section 5. The purposes for which the Corporatron is organized are exclusrvely rehglous

charitable, screntlﬁc literary -or educational within the mearnng of section 501(c)(3) of the
Internal Revenue Code of 1986 or the correspondmg prov1sron of any future United States
Internal Revenue Law.

ARTICLEIV. POWERS

" In furtherance of the foregomg purposes and objectives, and subJ ect to the restnctrons set forth in

Article V, and in Chapter 6B, Gaithersburg City Code and othier applicable laws, the Corporation
shall have and may exercise all of the powers and is subject to all requirements applrcable to

nonstock corporatlons under the Corporations and ‘Associations Article of the Maryland Code. . -

The Corporatlon may do everything’ necessary or convenient for the accomplishment of any of

- the corporate purposes,. erther alone ‘or.in connection wrth other organizations, entrtres or



individuals, and . ecither as. pnncrpal or agent subject to such hrn1tat10ns as are or may be
prescrlbed by law or contalned in this Charter The Corporation may: =

- Section 1. Acqun'e hold, and use personal property and other property rlghts necessary to
- achieveits purposes 1nclud1ng acqms1t10n by gift, bequest purchase or lease; -

.Sectlon 2. . Make contracts, 1nc1ud1ng employrnent contracts a.nd__contracts '_for goods and
services; IR " R
Section 3. i Sue and be sued'

Section 4. Accept grants glfts or other contnbutmns sub]ect to any restrictions attached to
it by any- donor. The Corporation reserves ‘the right to reject. any. donatlon if its’ use Would not
conform to e Corporatron s Charter or meet with City approval

Sect:lon 3. Establrsh commerc1al bank and brokerage accounts Wlth any earnings on funds
munng to the Corporatron : : .

Section 6 Borrow fu.nds Whlch are not secured by the full falth and credit or any property or
assets of the ( ,1ty,

. Section?7. Exercise any powers set forth in Chapter 6B of the Gaithersburg City Code;

Section 8. |- Take other necessary or convenient actions.

 ARTICLE V. RESTRICTIONS ON POWERS

Section 1. The Garthersburg City  Council’ may amend the Corporatlon s Arncles of -

Incorporatron by adoptrng aresolution in aceordance with Chapter 6B, Garthersburg C1ty Code.

" Section 2. The Corporatlon s financial records rnust be open to mspect:ron by the C1ty _

Manager or has authorized des1gnee ' : o
S

Section 3. The Corporatlon must not

(1) | Pledge the full faith and credit ofthe City;
@2 Issue bonds and notes; .

3) Exer<;1se any police or general power of the County, except those expressly
' authorlzed by law; -

4y Exercise the power of erninent domain' |
IOR | Lease any property as’ tenant of a term of years beyond the date of
: termrnatlon of the Corporatron :




(6)

Ol

Section4.

Encumber any assets or revenue of the City in excess of the amounts
budgeted or appropriated for the Corporation by the City;

Sue the_ =City, its ofﬁcers, employees, departxnent's or agents as -p_laintiff.

" Upon Wmdmg up and dissolution of this Corporation, aﬂer paymg or adequately

- providing for the liabilities and obhgatlons of the Corporation, the remaining assets shall be
_ distributed to the City of Gaithersburg, or, if such city is:not in existence at the time of
d1ssolut1on then to one or more organizations which themselves ‘are exempt as organizations

descrtbed in '

sections - 501(c)(3) and 170(c}2) of the Internal Revenue -Code. of 1986 or

correspondmg sections of any prior or future Internal Revenie: Code or to the Federal State or
local govemnhent for exclusnre pubhc purpose.

. S:ectlon,S.. !

carry on. any
-mcome tax o
prowswn of 2

Notw1thstand1ng any other prov151on of these Artlcles this Corporatton shall not
activities not permitted to be carried on by an orgamzatlon exempt from Federal |
nder section 501(0)(3) of the Internal Revenue code of - 1986 or the correspondmg
my future Umted States Internal Revenue Law -

ARTICLE VL REGISTERED AGENT AND OFFICE

The post ofdce of the pr1n01pa1 ofﬁce of the Corporation is Galthersburg City Hall c/o C1ty

Manager, 31
Agent-of the
Avenue, Gait
Maryland.

~ Section 1.

vested in the
otherwise prt
appointed by|
serve for thos
appointment,
-.Gaithersburg

Section 2.
until their suc

- Section3.

South Summit Avenue, Gaithersburg, MD 20877.: The name of the Registered -
Corporatlon in this State is David B. Humpton, Whose address is 31 S. Summit
hersburg, MD 20877. Said Agent is a citizen of, and lactually resides in, the State of

~ ARTICLE VII. MANAGEMENT/DIRECTORS

Board of Directors. The management of the affairs of the Corporatlon shall be
board of directors, which shall consist of no less than six {6) members, except as
ovided in Chapter 6B of the Gaithersburg City Code. The directors shall be
the Mayor of the City of Gaithersburg, confirmed by the City Council and shall
¢ terms as prowded under Chapter 6B, of the City Code. The manner of selection, -
term of service and removal of directors is determmed according to Chapter 6B,
City Code : ' : :

Imtlal Dlrectors The names and addresses of the initial d1rectors who shall act
cessors are duly appointed and quahfy, are: : :

[Names forthcommg]

Orgamzatlonal Meetmg The orgamzatlonal meeting of the board of directors

. required unde

: called by a maj orlty of dlrectors appomted under these artlcles

r Section 2-109, Corporations and Associations Article, Maryland Code, shall be . .



necessarily inicy

respect t0-a crifl
‘her act10n was

Section 4. Dlrectors as Members. For purposes of any law or rule relating to members of a
~ nonstock corporation, the directors of the Corporation (1) also constitute the- members of the
Corporatlon and (2) when meetlng as dlrectors may exercise the rights.and powers of members.

Section. 5 i Except as prowded below and the extent permitted by Maryland law, the
Corporation shall indemnify and hold harmless each of its directors and officers against any and

. all expenses a.nd liabilities, including attorney’s fees, actually and necessarily incurred by him or
‘her - in connectmn with the defense of any action, suit, or proceeding, civil, criminal,
‘admmlstranve or 1nvest1gat1ve in whmh he or she is made a party by reasen of his or her being

or hawng been a:director or officer of the Corporanon (whether or not a director or officer at the
time such - -expenses -or liabilities are 1mposed or incurred by lum -or her) .except in'telation to

" matters as to [which. he or she shall be adjudged to be: hable for wﬂlful misconduct, gross neglect
‘of duties, ‘or cnnunal acts in the performanee of his or: “her dutiés as director or officer of the

C orporat1on In‘the event of settlement of such actions, suit-or proceedlng mthout adjudmatmn
111demn1ty shall jin clude reimbursement:of amounts pa1d in settlement and expenses actually and
cutred,. mcludmg attorneys’ - fees, by such. d1rector or ofﬁcer in " connection
therewith, but sich 1ndemmﬁeat10ns shall ‘be prov1ded only if the Corporation‘is advised by its
counsel‘ that it is the opinion of such counsel that (1) such settlement is for the best interest of the
Corporation and (2) the d:lrector or officer conducted himself or ‘herself in good. fa1th and
reasdﬁ'ahly be! - foonduct 'was in the best 1nterests of the Corporation and, with

iiinal proceethng, the director or officer had no reasonable cause to believe his ot
awiul. Sueh nght of indemnification shall not be deemed exclisive of any
other mght or nghtsf to whjeh the director or officer may be entrtled under any bylaws, agreement
or othermse - : : _

: S‘ect1on-6. ' To the extent pernntted by Maryland law, the Corporat1on shall mdemmfy and

hold ha-rml-es: the City of Gaithersburg, Maryland, and its officials and employees against-any

and all expense

suit of prooeedlng, civil, criminal, administrative or investigative, relatmg to or arising out of any - N
attion -or inaction of ‘the ‘Corporation or its officers, directors or agents. " Such nght of

ses, liabilities, suits, damages, claims and judgments in connection with any action,

1r1denuuﬁcahlm shall not be deemed exclusive or any other tight or rights to which the City of

Gaithersburg

rnay be entltled by law, contract or otherw1se )

= ARTICLE VIIL

The Corporation s not organized for profit; it shall have no capital stock and shall not be
authorized to| issue capital stock. The Corporation is. a non—rnembersh1p corporation. . Any

*income of the Corporation shall accrue to the Clty w1th1n the meanmg of Sect1on 115 of the

Internal Revelxue Code




ARTICLE IX.

In these Articles of Incorporation‘

| (1)___.;
@)

XC)

' “Clty” means the City of* Ga;tthersburg, Maryland

5 _G‘Clty Manager” means the manager of the Clty of Galthersburg, Maryland or his
.'authonzed designee. . |

‘fCorporanon means thé_ Gaithefsburg _ Arts and _Mq_numents. _ Fun_ding'
~ | Corporation; Inc.’ ' o ' SR o :

N WITNESS WHEREOF, Thave signed these Articles of Incorporation this day of |

, 2004, and I acknowledge the 'sa:the_ to be my act.

SIDNEY A_KATZ, MAYOR



SECTION L

SECTION 2.|

SECTION 1. |.

SECTION 2. |

 SECTION 3.

BYLAWS
OF -
GAITHERSBURG ARTS AND MONUMENTS FUNDING CORPORATION, INC.

A nonprofit Corpora‘non '

ARTICLEL OFFICES -
P-RINCIPAL OFFICE

The pr1n01pa1 ofﬁce of the Corporatlon shall be Ioeated at. Clty Hall, 31 South o
Sumrmt Avenue GaIthersburg, MD 20877

REGISTERED OFFICE

The registered office of the Corporation shall be Iocated at C1ty. Hall, 31 South
Summit ‘Avenue, Gaithersburg, MD 20877. ‘The registered office of the

' Corporatlon requrred by Maryland Code to be maintained in Maryland, may be,
- but need not be, the same as the principal office if in Maryland, and the address
_ of the reglstered office may be changed from tlme to time by the board of -

-du'ectors of the Corporation.

ARTICLEIL  BOARD OF DIRECTORS
GENERAL POWERS.

The busmess and affalrs of the Corporatmn shall be managed by its board of

* directors except as otherwise provided in the Articles of Incorporatlon or these

bylaws. The board of directors directs all aspects of the program, management -
and ﬁnances of the Corporation. .

'NUIVIBER AND T ERM OF OFFICE.

| As. promded in Chapter 6B Gaithersburg Clty Code, there shall be at least six (6)

members -of the ‘Corporation who shall serve for the terms specified in Chapter -
6B, Galthersburg Clty Code. :

QUALIFICATIONS AND APPOINTMENTS OF DIRECTORS
As prowded in Chapter 6B Galthersburg Clty Code, members are appomted by

the Mayor of Gaithersburg and confirmed by the City Councﬂ ‘The MIayor must
appomt the members of the board of dlrectors S0 that '



SECTION 4. |
A

 SECTION 5.

A.

(1) One (1) member is, at the time of their appomtment a member of
the Olde Towne Advisory Committee;

| (2) One (1) member is, at the time of their appomtment a member of
' - the Artsi in Pubhc Places Comrmttee -

- (3) One (1) member is, at the txme of their appointment, a member of
" the Ga:rthersburg Cultural Arts Advrsory Committee;

- (4 © Two (2) are- at large members capable of representmg arts
.and rev1talrzat10n interests; :

(5) One Ot more are ‘ex ofﬁc1o non-votmg members The Mayor may _
' serve as an ex-officio or designate ’ 'one or more members of the :
Clty Counc1l to serve in that capac1ty '

i The Mayor may reject any. person nominated to sérve on the board of directors
'and request add1t10nal nommatlons from the body that nommated the person.

TERM REMOVAL FILLING OF VACANCIES

-Board members selected from the oomrmttees outlmed in SECTION 3, shall hold

office for a term of three years. At- Large members shall hold ofﬁce for a term of

two years.

The Mayor, Withl approval - of the City Council, may remove a member of the

board of directors for malfeasance, misfeasance, or- nonfeasance or ‘other reason
spe01ﬁed in the bylaws of the Corporat;lon -

| Any director may resrgn at'any tlme by giving written notice to the Mayor and the

chair of the board. A director’s resignation. takes effect at the time specified in
such notice, and unless - otherwise - specified therem the acceptance of such
resignation is not necessary to make it effective.  The Mayor shall promptly

-appoint a director to fill the unexp1red term in the same manner as outlined in

these bylaws and Chapter 6B, Gaithersburg C1ty Code

A d1rector who' fails to attend three board meetmgs in any year without a
reasonable excuse or one,  whose ‘actions ' are | deemed detrimental to the

Corporatlon by the board of directors, may be recommended by the board of

dlrectors for removal by the Mayor and C1ty Councﬂ
REGULAR MEETIN GS

Schedule The board of dtrectors shall meet quarterly (4 times per year) in the _

-"prmc1pal office of the: Corporation for the transaction of such business as may = .
. +| comée before the meeting. Regular or special meetings may be scheduled at such N
. 'trmes and frequency as the board of d1rectors decide,



Election of Officers. At the board of directors’ regular meetmg in May of each
year, the board of directors shall elect officers who w111 serve for the following
- fiscal year commencmg July 1% of each year.

‘Public invitation. All meetmgs ‘of the board of dlrectors Shall be subJect to the

o ; State Open Meetings Act; except as provided below. The board of directors shall

. ‘adopt and enforce reasonable rules regulating the conduct and partlmpatlon of

‘persons attendmg its meetings, and the videotaping, telewsmg, photographing,

. broadcasting or recordmg of its meetings. . The presiding officer may have any

i fmd1v1dua1 removed from: a meeting if he or she determmes the behav10r of an

,1nd1v1dua1 is: dlsruptmg an open session.

_ Each meetmg of the board of directors and any comr_mttee created by the board is
'fcovered by the’ State Open. Meetings Act when the meetmg is held to perform a
iiieglslattve quas1—1eg1s1at1ve or. adwsory function as those terms are used in the -
Act. Meetmgs covered by the Act may be closed for the reasons spec:lﬁed in the.
.Act

When carrying out an executive function the board or a committee may meet in
_-elosed session or adjourn an open session to a closed sess1on by majonty vote, as

spemﬁed below

(a) Reasons for Closed Meeting. When a meeting is not-covered hy the Open
Meetmgs Act, the followmg arc the reasons:the board of dlrectors may
hold a closed meetmg

(1)_ Dtscu_ss.

(i)~ the appointment; employment,' assignment, promotion, -
_ discipline, demotion, compensation, removal, resignation,
-or performance evaluation of appointees or employees or -

(i1) any other personnel matter that affects one or more spec1ﬁc
1nd1v1dua1s

(2) Protect the privacy or reputation of md1v1duals with respect to a
-matter that is not related to public busmess

(3) | COIlSldeI' the acqulsmon by bequest or gift or sale of d1sp031t1on of -

real property for a public purpose and matters d;trectly related
thereto;

4 Con51der a matter that concerns: the proposal for a busmess or
industrial orgamzatmn to locate, expand or remain in the vrban
' d1str1ct -

| (5 Consuier the 1nvestment of its funds . "



SECTION 6.|

sEcrroN'? -

A

(6)  Consult with counsel to obtain legal adV'ice"

(D) Consult with staff, consultants or other 1nd1v1duals about pendmg_
' or potentlal litigation;

® .Drscuss pubhc secunty;

® Conduct or dlscuss an investigative proceedmg on actual or
~ . possible criminal conduct; '

o (10) . Cornply with a- specrﬁc eonstltu‘nonal statutory, or judicially - o
.~ imposed requirement that prevents publlc dlsclosures about a
parucular proceedmg or matter;.or -

(1. Before a contract is awarded or brds are opened discuss a matter
~ directly related to a negotiating strategy or the contents of a bid or
proposal, if publlc discussion or d1sclosure would adversely 1mpact
the ability’ of the Corporatlon o .

(b) Vote; Wmtten Statement. Unless a rnaJonty of the board of directors
present and voting. vote in favor of closing 1 the session; the board rnay not
meet in closed session. :

.(c) Steps Reqmred Before the board of dlrectors meets in closed session, the

presiding ofﬁcer shall

(1) ' 'Conduct a recorded vote on the closmg of the session at a public
_meetrng, and :

(2) o Make a wntten statement of the reason for closmg the meetmg and
: a listing of the topics to be’ d1scussed ‘

SPECIAL MEETINGS

- Special rneetlngs of the. board of d1rect0rs may be called by or at the recuest of the

chair of the board or any two directors. Public notice of special rneetmgs shall be
made as prov1ded under section (7B) of these bylaws

NOTICE.

Notice to the Board Notice of each meetmg of the board of directors statmg that

| place, day- and hour of the meeting shall be grven to each director at such
| director’s preferred address at least five days prior. thereto by the mailing of
- written notice by first class mail, or at Ieast ore day prior thereto by personal -

delivery of written notice or by electronic or telephomc telegraphic,  telex or

| facsimile notice (and the method of such notice need not be the same as to each -

director).  Any director may waive notice of any meeting before, at or after such
' meeting. The attendance ‘of a dlrector ata rneetlng shall constitute a Walver of :



notice of such meetlng, except where a director attends a meeting for the express
purpose of objecting to the transaction of any business because the meeting is not
. lawfully called or. convened. - Neither the business to be transacted at, nor the
. purpose of, any meeung of the board of directors need be spec1ﬁed in the notice
-or waiver: of notice of such meeting unless otherwrse requ1red by statute:

Pubhc Not1ce Notrce of regular meetlngs of the board of drrectors mey be given
' by dehvery to representatives of the news media who regularly report on activities

" of the Corporation or of the City Governrnent or by ‘posting. public notice at a

SECTION 8.1

~ SECTION 9.

SECTION 10.

convenient pubhc location at or near the place of the session, or by any other
reasonable method, at least five days before ‘the scheduled. regular ‘meeting.

Notice of special meetings shall be given in a similar fashron as notice of regular .
i rneetmgs Wwith as much advance notrce as is reasonable under the mrcurnstances

QUORUM AN D VOTING

A maJorrty of the directors shall constitute a quorum for the transachon of
business at any meetrng of the board of directors, and the vote of a majority of the
d1rect0rs present in person at a meeting at which a ‘quorum is present shall be the -
dct of the board of dircctors. If less than a quorum is present at a meeting, a
majority-of the directors present may adjourn the ‘meeting from time to time with
fur[her notice ‘of the time and place for the contmuatron of the meeting. When a
quorurn shall be present - :

COMP‘ENSA’TION

D1rectors shall not receive compensatron Directors may be reimbursed for any

'ordmary and’ necessary expenses which they may pay or incur in carrying out

Corporatlon business. A member of the board of directors is not eligible to
receivie ‘benefits under the City personnel or retlrement System for service
rendcred as a bcard member : :

EXECUTIVE AND OTHER COMMITTEES

It is the intent of ‘the Corporatron to utilize commrttees to 1nvolve a broad

spectrurn of the local community in its activities.: By one or more resolutions
| adopted by a majority of the directors, the board may designate from among its

members. an' executive committee and one or more other committees. Each

- | committee will have a: board member serving as a liaison and can include persons

who are not on- the board of dlrectcrs To the extent pr0v1ded n the resolution
estabhshmg the. ‘committee, committees shall have and may exercise all of the

- authorrty of the board of directors as may be specrﬁcally delegated to it by the

boardof drrectors The delegation of authority to anry committee shall not operate

to ‘relieve the board of directors or any member of the board from any

respcnsrbrhty imposed by law. Rules governing proeedures for meeting -of any
comrmttee of the board shall be as established by the board of drrectcrs or in the
absence thereof by the committee 1tself : : :



" SECTION 11. MEETINGS BY TELEPHONE.

Members of the board of directors or any committee thereof may part101pate in a meeting of a

committee by means of conference telephone or similar communications equipment by whichall'

persons parnczpatmg in the meetmg, as well as members of the pubhc «can hear each other at the
same t1me S’uch part101pat10n shall constltute presence in. person at the meetmg

SECTION 1.

SECTION 2.

SECTION 3.

SECTION 4.

ARTICLE I1I. OFFICERS AND AGENTS

NUMBER AND QUALIFICATIONS

--.The elected ofﬁcers of the Corporatlon shall be a chair of the board, one or-more -

vice-chairs, a secretary and a treasurer.” One person may hold more than one
office at a. time; except that no person may simultaneously hold the offices of -

|-chair and secretary. All elected officers must be at least cighteen years old and a

memiber of the board. In addition, the board of directors is authorized to hire, on
‘behalf of the Corporation, an. Executive’ Director whose duties are described
below, and such other employees or contractors with titles as deemed appropriate
by the board of directors. In licu of an Executive Director, a City -staff member
‘may-assume all powers and dutles that may be delegated to the Executive Ditector .
from time to ‘time within the bylaws. Employees of the Corporatlon are not City
employees and may not part1c1pate in’or recelve beneﬁts from the City’s merit
system or retlrement system. - : -

ELECTION AND TERM OF OFFICE

The: elected ofﬁcers of the Corporatlon shall be elected by the board of directors

. annually at the regular May meeting of the board. If the election of officers is not

held at such meeting, it shall be held as soon as convenient thercafter.  Each
ofﬁcer shall hold office until such officer’s successor shall have been duly clected
and -shall. have quahﬁed or until such ofﬁcer 3 ‘earlier death,” res1gnat1on or

ﬁ removal

| COMPENSATION

D1rectors and ofﬁcers {other than the Executive Director and any employees or

' 'contractors hired by the Corporation) shall not receive compensation or a salary =

for semces prowded as a dlrector or ofﬁcer on behalf of the Corporation.

REMOVAL

| Any oﬁicer or agent may be removed by the board of directors whenever in its

Judgment the best interests of the Corporatxon will be- served thereby, but such
removal shall be without prejudlce to the contract mghts if any, of the person so
-removed Electlon or appomtment of an ofﬁeer shall not in itself create contract




SECTION 5.

j rights. A director may only be removed n accordance with Article II, Seet1ons 3
. and 4 of these bylaws.

VACANCIES.

o Any officer may resign at any time, subject to.any rights or obligations between

- .| the officer and the Corporation, by giving written notice to the chair of the. board,

* SECTION 6.

to the Executive Director or to the board of directors. An-officer’s resignation
takes effect at the time specified in such notice, and unless otherwise specified
thereln ‘the acceptance of such resignation is not. necessary to make it effective.

A vacancy in any office, however occurring, may be filled by the board of
. d1rectors for the unexplred portlon of the term.-

AUTHORITY AND DUTIES: OF OFFICERS.

The officers of the Corporatlon shall exercise. the powers and perform the dutres

_ specrﬁed below and as may be add1t10na11y specified by the chair of the board, the

board of drrectors or these bylaws, except that in any event each officer shall
exercrse suchy powers. and perform such dutres as may be requlred by laW

A Charr of the Board. The eha1r of the board shall:
L Pres1de at all meetlng of the board of d1rectors
‘2. Creaté ad hoc eomrmttees of the board of directors as the

chair deems appropriate from time to time and appoint the
" 'members and chair of each such commiittee; -

' 3 Act as a representatrVe of the corporation in cornmnmty
affairs and promote the Corporatlon s purpese 1n the
cornmumty, .

4, See that all orders- and: resolutlons of the board are eamed

- mto effect;
5. Perform all other duties 1nc1dent"to the office of chair of the

board as from time to time may be assrgned to the chair by
the board of directors.

B. . Vice-Chair. _The vice-chair shall assist the chair of the board and
shall perform such duties as may be assigned to him or her by the
chair of the board or the board of directors. The vice-chair shall
preside at meetings of the board of directors Whenever the chair is
absent ' ' . S e



Secretary. The secretary shall:

1.

R P

Keep the mmutes of the proceedings of the board of
directors and any cornrruttees of the board

See'that _all-no.tlces are duly, given in accordance with the.

‘provision of th‘ese by.law-s or as required by law;

Be custodian of the corporate records and the seal of the
Corporatron '

Perform such other duties as from time to time may be
assignéd to. such office by the directors.  Assistant
secretaries, if any, shall have the same dutles and powers, -
subject to supervision by the secretary

* Treasurer. The treas‘fiirer shall:

Be the principal financial officer of the Corp_orattori and

have the care and custody of all its funds, securities,
evidences of indebtedness and other personal property and
deposit the same in accordance w1th the instructions of the
board of d1rectors ; :

_ Recelve and give receipts and acqulttance for moneys paid

in on account of the Corporatron and pay out of the funds
on hand all bills, payrolls,: and other just debts of the _

: Corporatlon of Whatever nature ‘upon maturity;

- Unless there is a comptroller be the pringipal accounting
officer of -the Corporation and as such prescribe .and
maintain the -methods and ‘systems of accounting to be .
- followed, keep complete books ‘and records of account, -

prepare and file all required local, state and federal tax
teturns and related documents, prescribe and maintain an -

‘adequate system of internal audrt, and prepare and fmmsh _

to the Executive Director and. the. board of directors
statements of account showmg the financial pos1t10n of the
Corporatlon and the results of its.operations;

Upon request of the board make such reports to 1t as may .

- be requtred at any time;

Perform all other wdutres incident to the office of treasurer
and such other duties as from time to time may be assigned -

'to such ofﬁce by the. chalr of the board the Executrve_



SECTION 7.

SECT

{ON §..

Director or the board of directors. Assistant treasurers, if
any, shall have the same powers and duties, subject to the
superv1sron by the treasurer.

E. - Executlve Dlrector ~The Executive Dlrector shall, ‘subject to the
- direction and supervision of the chalr of the board and the board of
directors: -

L Be the chief executive officer of the Corporation and have
o general and active control of its affairs and business and
. 'general- supervision of its ofﬁcers- 'agents-:aﬁd employees;

: 2 See that all orders and resolutrons of the board of directors
' are carried 1nto effect; :

3. | Perform all other dutles mcrdent to the office of Executwe
Director and as from time to! time may be assigned to such
ofﬁce by the chair of the board or by the board of dlrectors

_SURETYBONDS

The board of directors shall prov1de for surety bonds or similar
instruments to protect ‘against misappropriation of funds by employees of
the Corporation responsible for handling the Corporation’s funds. The
board of directors may require any officer, employee or agent of the
corporatron to execute to the Corporation d bond in such sums and with
such- sureties as shall be satisfactory to. the board, conditioned upon the
faithful performance of such person’s duties and for the restoration to the
Corporatlon of all books, papers, vouchers, ‘money and other property
whatever kind in such person’s possessron or under such person s control
belongmg to the Corporatlon '

INSURANCE.

By action of the board of directors, notwithstanding any interest of the

--_dlrectors in such action, the Corporation: may purchase and maintain

insurance in such:amounts as the board of du‘ectors deems appropriate to
protect itself and ‘any person who is or was a director, officer, employee,
fiduciary- or agent of the Corporation, or who while a director, officer,
employee ﬁducrary ‘or agent of the Corporation ‘against any liability

N asserted against or incurred by such person in ‘any such capacity arising
- out of such person’s status as such whether: or not the Corporation would
- have the power to ‘indemnify such person against such liability under

appheable provisions of law and the Articles of Incorporauon and bylaws.

- Any such instrance may ‘be procured from the 1nsurance -company



SECTION 1.

designated by the board of directors, whether such insurance company is
formed u.nder the laws of the state of Maryland or any other jurisdiction.

- ARTICLE IV FINANCES .

-FINANCES.

The fands of the 'CorpOration shall be deposited in its name with such

banks or trust companies as the board of directors may from time to time -

demgnate All-checks, notes, drafts and other negotrable instruments of
the Corporanon shall be signed- by such: officers or ‘employces as the board
of d1rectors may from time to time de51gnate by resolution. 'No officers, or

: agents, or employees of the Corporatlon alonie or with others shall have o

power to make any.checks, notes, drafts or other negotiable mstrurnents in

“the name of the Corporation or to bmd the Corporatlon thereby, except as

, prowded in thls Art1cle

SECTION 2.

SECT

SECTI

TON 1.

BUDGET PROPOSALS

A proposed annual budget shall be prepared by the Executwe Director, if

- any, otherw1se the Treasurer and presented for approval to the board of
directors. ' The Corporation shall ‘submit an annual budget to the City .
Manager of Gaithersburg - for review in accordanee with the procedures

and schedule established by the City Manager

| ARTICLEV MISCELLANEOUS -

ACCOUNT BOOKS MINUTES ETC

" The Corporation shall keep correct books anld records of account and shall

ON 2.

_ keep minutes of the proceedings of its board of directors and committees.

All books and records of the Corporation may be inspected by any director
and by any authorized employee or auditor of the City of Gaithersburg at
any reasonable - time, upon request to the Executlve Director, 1f any,
otherwise the Treasurer

ANNUA-L REPORT AND ACCOUNTING.': -

‘The Corpora‘aon shall ﬁle with the Mayor and City Councﬂ of
- Gaithersburg, an -annual report at the end of its fiscal year. - The

Corporation will also, in- conjunction with the City’s Director of Finance,
submit an: accountrng of all corporation funds and a listing of the location

- thereof The t1me for subm1ss1on of the. annual report-and aeeountmg shall E




. be spec1ﬁed by the City Manager. The C1ty reserves the nght to require an
independent annual audit.

SECTION 3. FISCAL'Y'EAR

The fiscal year of the Corporat:lon shall begm on July 1 and end on June -
- 30 ofeach year. =~

AL

SECTION 4.  ETHICS.

The Corporation shall not engage in any collusive practices or acts

of self-dealing as described . in. section 4941(d) of the Internal

Revenue. Code of 1986. (or- th'e correspondmg prov151on of any
future United States mternal revenue law) '

| Conﬂlcts of Interest A dlrector ofﬁcer or employee of the

Corporatlon shall not partic1pate in any corporate matter. that
affects any property or business in wh1ch the director, ofﬂcer or -
employee, or a member of his or her farmly, holds an economic or
fiduciary 1nterest Family means a spouse, child, parent, or sibling, -

- and the spouse’s child, parent; sibling or in-law by marriage. ‘Prior

to. participating in a matter that would involve a conflict of mterest

- adirector, ofﬁcer or employee shall

1. Immedlately 1nform those charged with approving the
©transaction on behalf of the Corporatlon of the conflict of
1nterest : : :

2. ‘Ald any person charge w1th makmg a de01s10n in the
- televant matter by d1sclosmg all material facts concerning

the conflict of interest; and

3. Not part1c1pate in or vote on the matter unless the board of

directors by -a two thirds votb approves partlelpatlon in or
'~ voting on the matter

: Exeeptlons to Dlsquahﬁcatlon in Case of Conflict of Interest. If a

conflict. of interest disqualifies a dmector and the disqualification

“leaves less than a quorum- capable of acting, the director may
: partlcxpate or act in the matter if thé director discloses the nature

and c1rcumstance of the COIlﬂlCt to thh hoard of directors.

Confidential Informatlon A d1rector ofﬁcer or empioyee ghall .

- not disclose confidential information relating to the Corporation
' that is not avaﬂable to the pubhc A d1rector officer, or employee -

i



SECTION 5.

A

1.

shall not use confidential mforma’uon for personal gain or the gain
of another. :

E. Gifts. A director, of‘ﬁcer, or employee shall not solicit or aecept a

gift from any person if receipt of the gift would influence, or is
intended to influence, any business of the Coxporaﬂon If a
director, ofﬁcer or employee receives a glﬁ prohibited by this
‘section, the director, officer or ‘employee shall disclose the gift in
writing to-the board of dlrectors and' dispose- of the glft as directed

by the boa:rd
F. ‘Person Deﬁmhon Aperson mcludes any entlty
G V101at1on - If a d1rector officer or employee Vlolates this

~ section, the. d1rector officer, or employee may be removed from
o the ‘board under Article 1], Sect10n 4 or ﬁred as appropriate.

H. = Loans to Dlrectors and Ofﬁcers Prohibited. Notwithstanding any
‘ other provision in ‘the Articles of Incorporation and bylaws, no
loans shall be made by the. Corporation to any of its directors or
officers, to- members of their - families (as fam1ly is defined in
Section 4B hereof), or to any business entity in which the director o

or officer has mor¢ thana five percent (5 %) ownersh1p inferest. '

PROCUREMENT PRACTICES

Compet1t1ve Bids, -

The Corporation shall exercise reasonable and prudent business practlces

 when purchasing goods and services requiréd-by the Corporation. Where

prachcal informal competitive pricing shall be used.

CIf the estlmated value of the procurement exceeds $1O 000, the

Corporation shall place a notice of request for bids (RFB) in one or more
local newspapers generally covering activities of the Corporation and post

-the notice in the public offices of the Corporation. An RFB shall contain,
at the minimum, a description of the required goods or services, the term

of the contract, and the method by which the award will be evaluated and

~made.

' _Upon receipt of 1 responses to.an RFB the Executlve Director or d1rector '

chairing any committee requesting the procurement and an involved City
staff member shall recommend to.the board of: directors at its next meeting

'Wthl'l offer should be accepted The board of d1rectors shall dlrect the_ -
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SECTION 6.

A.

' Executive Director to negotlate w1tlnn spec1ﬁed parameters with one or |
more offerors or direct that more offers be solicited. :

4. Theboai'd of directOrs :rnay delegate to a board nietnber’ the Executive

Director, or City staff member, the authorlty to accept offers and eriter into
contracts subject to conditions nnposed by the board

Sole Source.

| The board of directors may authorize the Executive Director to enter into

contracts to obtain the required goods or services w1thout competltlon 1f the boa:rd'

makes a Wntten detenmnanon that

1. 'The spec1f1cat10ns for requ1red goods Or Services are not overly restrictive
- for the Corporanon s needs '

2. Competitive procur'ement'is impractical based on past experience that only n
a sole source supplier for the ‘particular goods or services is the only
_:reasonably available vendor and -

3. Assole source procurement serves the best interest of the Corporation.

Prior to entering into a'sole source contract, the Executive Director must

certify to the board of directors that the proposed price 1s fair and reasonable.

Contract Funding.

The Corporat;lon shall not enter 1nto a contract which obligates the Corporation to
pay ‘any ‘amount in excess of the unencumbered funds available to the
Corporation, or which obligates or encumbers the revenues or assets of the City of
Gaithersburg in excess of amiounts budgeted and appropriated by the City.

Contract Form '

Each contract executed by the Corporanon must state that the City of
' '.'Ga1thersburg, its officers and employees are not hable for any obhgauon of the -
.Corporation under the contract. : -

COMP-LIANCE _WITH STATE PUBLIC RECORDS LA’W.

The: Executwe Director shall generally make . all records of the Corporation
~ |'available for inspection pursuant to the State Public Information Act; Sectlons 10

- 601 et. seq Mary]and State Government Arhcle Annotated



Any person denied access to a pubhc record may file a written appeal within 30 -
days of the denial with the Corporation. The board of d1rectors shall decide the
-appeal at its next regularly scheduled meeting.

| The Executive Director shall estabhsh reasonable charges for the aearch for,

preparation of, ‘and reproduction of pubhe records in accordance with the -State

: 'Pubhc Information Act.

SECTION 7 |

SECTION 8.
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AMENDMENTS

Any amendment to the bylaws must be' subrmtted to the City- Councﬂ for approval. '
at léast 60 days before the Corporatlon s board of directors takes final action on
the amendment. ~ All ‘bylaws must be ﬁled with the Clty Manager W1t}nn five (5) _
workmg days of adoption.

_ SEVERABILITY

- The, mvahdlty of any provisions of these bylaws shall not affect the other

provisions hereof, and in such event these bylaws" shall -be construed in all
respects as if such mvahd prov151ons were omitted.
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